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Campany  Federal Trade Commissiom ~ Premerger Office Phone aumter - (202} 3263167

e Appligntion of "Continuum Theory™
Mot

As per our disonssion, I am enclosing 2 stp-by-step chart of the propozed ransaction. We are counsel to “Foreizn
Buyer".

Tha basls for the requested ane of the "contininm theory™ ie that the ransschion in Step I, allbough perhap:
technically reporisbls, serves no polioy obiestive and, thersfors, shonld nof reqoive a filing. Step 1 would be
exempted undar Rulz 302510, but for the fact thet it wonld result it control of Corp B and Corp D However, in
Step 4 contnl over Covp B and Corp D is acquired by "0.S. Boyer™ (whick WILL require en H3R Eling); in Step 5
LLS. Buyer buys the remaining plece of Corp D,

Thus, after Stap 5, Fomign Buver wil have acguired only Corp A (@ forelgn ksuer which is & shell holding
company} and Coyp ©, a foreipn issuer which we have best told has no sesets in the ULS. amd no salea withle or 1o
the 1., There will be a "master” contract assuring that all S srepd oecur, in the order outlined, &t the “clesing"”.

Assoming you coneor 1 the uss of the "centinumum theory", one additional, technical question: in the HIR. filing a
%o Step 4, should the UPE of the acquired parson be Corp A {which today it it owi TIPE) or should it be Foralgn
Buyer (ap the theory that 2 will be the technieal "pareat™ at s time of Stzp 47 ~
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Ity Mte. This cover Mtter and the documeni(st eccompamying this transmission contaln Information fmom the Taw flr of
which ne canfidentisl end/or fegally privilaged, The infonmation  intended anly for the use of the indildual o entity nemad o
Cav kI wour el ot tha intendadd raciplent, vou arm haraby retifiad fhet any disedosure, copying, distrlation or the taking of any aticn o
ralianee on the coiments of this faxed Infomation is strictiy profibited and that the documetttfs] shoubd be raturned ta thin fin immadiaaly. bn iz
regatd. 1F you have zeceived this f2¢ n error, pleast potify us by tolephne immedimisly so that we tam amanga for the raturn of the originel
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AFPLIGABLE STEP STRUCTURE INKEDIATELY UPQN GOMPLETION OF APPLICABEE STEP
P —
CORP A
FOREIGN BUYER .S, BUYER
PRESENT . s gt g (boraign keguer) 5. B |
STRUCTURE s it Gretmnesctan UPe, eus pereers |
' 0%
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‘I—_'l 26.8%
CORPC
{forzign 3T}
13.8%
CorRP D
{Delnwere cam)

BTEP 1:
- . FOREIGN BUYER
Foceigh Buyar buys = 50% of votng tForsign Issuer and @ LS. BLITEII'i
ghack of GORP A "Forelgn parson) (LS, person’™)
HE5R ANALYBIE: Paotantiatty
reporlible absant use of “Continult L.__.—_—l
Thedry*
CORP C
[fomign B
L 12,8%
CORP D i
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STEP 2: | ]
Foraign Buye! Buya 38.7% of vallng F{gzg'rc'i':u:'l:rdﬁan i "
grock of CORP C fom CORP B, “foralgn persert) = B CORPA -
HSRANAL YS! - | (Foraign {azuer}
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STEP 3: FOREIGN BUYER 1 L.5. BUYER
.5, @uyar buye the ntn- P LS el
manufacturing aesats of CORP C far Uﬂg;lﬁir::g! CORP A ﬂn:m ::n::jﬂg
>80 (forelgn ) sasels of ComC)
HER ANALYSIS: | I
Patantislly axempt under Rule il T
A2 Bin); K nat, then walkd be $8.7% Bk
Ineluded 45 prst of the HER Tog ' —
under 5tep 4. CORP B
{Dednwnam corp)
CORPC
(forekan lasuas) I_BE'-E'%
13.5%
CORP D
[Dedaware com)
STEP &: YER |——~—-—-i U.S. BUYER
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HER ANALYEIS: (oregn lasuar} agsets of Com €1
Reporiable mequisition, with no ! —
availabie moempton.
B.T% !:—150%
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{Doalgny are ep) .
CORP G I
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—I 13.5%
STEP 5 [ UYE U.S, BUYER
U.S. Buyer buys 12.5% af the wting Fﬁ!ﬂﬁﬁ ard .R -~ {U.S. persan”)
stack of CORP D for 340M, i “foraign parscn®) \ (inttudes the nua-my.
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[Michael Weme - HER Reporiakiity Cestion Pege 1]

Fram:
To: FTC SERIUS{"mverne@fic.

Cord T M st

Date: Wed, May 24, 2000 3:30 PM
Subjact: HSR Reportabllity Question
Dear Mike:

V¥e have a quick question regardhg' the applicability of a "continuam®
thegry to limit the number of HSR fllings in 2 serdes of transactions
that wil be consummatad at a single doalng. For purposes of this
question, pleass assume all of the persong satisfy the size-of-parson
test end all of the proposed transactions safisfy the
size-of-fransaclion test.

A presently holds a convertible note given to it by B. A and C want to
enter into a transaction in which A will acquire C's valing securilias.

As part of the consideration, © will acguire A's inlerest (the nated in

B. For business reasons, however, A must convert B's note inte voting
=ecurities immadiately pror to the transfer to C. The conversion would

be a repartabla event batween Aand B. Aand & must make an HSR filing
for A's asqulsition of C's vating securities, and B and C must alsc maka

an HER fiing for C's acquisition from A of B's voting securities.

Pleaze |zt us know whether A and B could rely on a "eontinuum™ theony
to not make an HSR filing for A's conversion of B's note, given that the
transactions will occur af the same lime a2nd thal € and B will make &
filing for C's acquisition of B's vollng securities.

We thank you in advance for your gssistance in this matter. If you

have any quect the nurnber below, my

=Y i re-mail gither of us.
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